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COUNT NEFARIALS 
INSTEAD YOU HAVE 


YOU CAME SEEKING 
FOLUNP ONLY-- 
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I CALLED YOu 
HERE, X-MEN, 
BECAUSE THERE'S | 
SOMETHING I WANT | | 
TO TELL YOU ALL... f 


IT BEGINS... WITH AN 
ENDING -- AND, PERHAPS, 
THE BREAKING OF A MAN'S 
HEART. THIS MAN'S HEART... 


«THE HEART ©, 
'HARLES XAVIER. 
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SUCH A LITTLE THING, REALLY -- “NOW, AS TO THE FUTURE... A 
BUT SOMETIMES, THE LITTLEST 
THINGS CAN BE THE HARPEST ee 
THINGS TO BEAR, . Gs 8) Wh 
I AM PROUD ITISA ‘ Hj 
Unies iff: of 
. HAT DOES YS SIA 
OLD.., ‘ 
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*GIANT X-MEN #/-AND-ONLY.-- LEN. 


HOUGHTS= 
NIGHTCRAWLER 7 
THUNDERBIRD ? 


I CARE NOTHING FOR THE 

WORLD YOU OFFER. I WANT 
NONE OF IT, NONE OF YOU, 
ANO NONE OF YOUR X-MEN! 


. INFIR THis SAMURATS HELP 
BARELY TWO DAYS. D é E 
= AGAIN, DO NOT 
TWO DAYS ARE NOTHING. ; wi SEEK MAE OLT 
z 7 I AM INTRIGUED ; AND PO NOT ASK... 
BY THE PROFESSOR'S p You ANP 
\ OFFER. I WILL STAY, 


I SAY WE HAVE aa ial 
N 


WHAT ABOUT YOU, 
BANSHEE ? WILL You 
GO, OR WILL YOU 


NOW I DION'T SAY THAT, 

DID I 7 SINCE WHEN HAS 

THE BANSHEE EVER. 

REFUSED A CHALLENGE 7 
ITS 3UST., 


ALL RIGHT, PERFESSER, 
IM SOLD, YE'VE GOT 
YERSELF A NEW X-MAN., 


EXCELLENT, 
MY FRIEND. 


NO NOW _THAT THAT'S 
ALL SETTLED... 


BUT_I WON'T LIE TO MESELF, 
EITHER. YOUR X-MEN ARE ALL 
YOUNG PEOPLE. STUDENTS. 
ME, I'M A BARELY LITERATE 
EX-COP, AN' LIKE ITOR NOT.., 


1» THERE'S SOME 
GREY AMONG 
THE BANSHEE'S 
GOLDEN HAIR. 


= 
IT'S BEEN GRAND, 


BUT IT'S TIME I 
WAS MOVIN: ON. 


RUBBISH! YOUR HAIR'S 
ABOUT AS GREY AS MINE, 
AND YOUR. BRAINS 


HOWEVER, IF 
THESE *YOUNG 
PEOPLE’ ARE 
TOO MUCH OF 
A CHALLENGE 
FOR YOU.., 


| BANSHEE, YOU WOULDN'T HAVE 


TO RUN ANYMORE. YOU'D BE 


WITH FRIENDS. YOU'D... 
BELONG. 


I'M AFRAIO IT ISN'T... 
ALL_ SETTLED, 
PROFESSOR. 


WHAT DO 
YOU MEAN, 
WARREN 7 


A, AYE. THATS A 


POINT. IT'D BE... 
NICE.,. T' BELONG. 


I'M SORRY, PROFESSOR... \f 
THERE'S NO EASY WAY 

TO SAY THIS... ah, WE-- 

THE OLO X-MEN -- WE'RE... 


BECAUSE... WE WERE YOU HELPED US GROW 
UP.,, AND THAT'S JUST 
IT. WE'VE GROWN UP. 


WE'RE NOT 
CHILOREN JUST DO US 
ANYMORE ALL A FAVOR 
AND SPARE US 
TH OAP 


PROFESSOR. 
WE HAVE fe 
OPERA, HUH 7 


YOU TAUGHT US, 
HELPED US REALIZE 
OuR FULL POTENTIAL. 


Uh... SCOTTY... I DON'T 


LISTEN, MIOGET, C'MON... TRY IT, AID, ¢ h 
ONE MORE WORD Buse. I NEVER. ENOU hid WANT TO PUSH You, 
OUTTA YOU AND CARVED UP AN GH BROTHER. BUT WHAT'RE 
I'M GON ICICLE YOU GONNA DO? 
SLAM BEFORE. 
YOU'RE OUT OF 
LINE, WOLVERINE / 


NOW PuT YOUR 
CLAWS AWAY AND 
CALM DOWN OR 


YOU'LL HAVE 
DEAL 


TO DE 
WITH ME. 


BIG TALK, 
BOSS-MAN.,.. 


Y \ 2 
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bi 7” I... DON'T KNOW, 


ALEX. 1 JUST 
DON'T KNOW. 


IT'S A LONG NIGHT FOR THE KILLED BY MY EYES! MY 
u SuAMe RS. NO CURSEO, MUTANT, ENERGY- 
MATTER WHICH WAY YOU CUT IT, BLASTING EYES / 
You'RE THE ONE X-MAN WHO yo 
CAN'T HIDE WHAT HE 'S.. 


Y/ ys 5 Ny ; 

V 4") ; } , iy 

MANSION THATHAS BEEN [2 1A 
. AND WHO DARES ay 

He foe on 4 Arad FORGET, BECAUSE IE H 

THINKS. “AND D REMEMBERS. é SOMEON 


E MIGHT STILLNESS. AND 


OES, 
GET KILLED. HEARS IT, THEY GIVE NO SIGN... 


EAN, I'VE THOUGHT 
THe OVER ALL NIGHT, 


ANG... IVE _— 
O STAY. 
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enya”: 
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ON 
ANA 
Wes 


AY 
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I -A 
ISN o ANO_THE MAN 
ONT! Want TO Cniiee aa 
LOSE YOU, JEAN. 
I CAN'T, 


- (NF 
WHERE YOU 
aegis eo 

BUT ME. 
\ 4 Pe 


FOR THESE oe FOUGHT TOGETHER -- 
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MIN A WAY, FRIE 
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ALL RIGHT, PEOPLE! THE SHOW'S OVER AND Wl io “{ 


IT'S TIME PROFESSOR XAVIER'S SCHOOL FOR — é ae 
GIFTED YOUNGSTERS WAS A GOING | NR et 
AGAIN Y 4 
pm | Pp { \ y 
ii [a a 
SLA Z. (y= ace qs 
Y ..TIME YOU LEARNED \ Fast ~ 
WHAT BEING AN X-MAN ‘ . 
IS ALL ABOUT. 


LESSON ONE |S HOw TO ————_}/ 
STAY ALIVE -- THAT'S WHAT o OBJECT OF THE 
THE DANGER ROOM IS FOR... Al igs , EXERCISE IS TO 


ins CROSS THE ROOM.., 
| 4. TO GIVE YOU A SECON, . h). 

—jh 
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MAYBE TWO. T/ME -- ANDO 
THE SKILL TO TAKE THAT 
D\ TIME AND USE IT TO 
DEFEAT YOUR OPPONENT. 


5 Wi f 
TO SURVIVE. 


YOU _GOTTA BE 
KIDDIN', ONE- 
EYE. AN’ I'M 
GONNA CALL 
YA. 
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1. UNTIL THE HALLS OF THIS OLD, VENERABLE 
WESTCHESTER MANSION SEEM TO EC: 
RE-ECHO WITH THE SOUNDS OF 

EOPHYT! 
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HO TAKES SIX PROUD, 
UE INDIVIDUALS. SIX 
ONERS. SIX OUTCASTS. 
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l) if : ae LOOK OUT! THE 
x i ie! TTING IT 
Pap : 


KC - ee Ns T THUNDERBIRD, 
= Ww 


MAKE 
ms TAKES. 


TAKE IT EASY, LAD-- THAT'S ANASTY J [|__| 
BURN ON YER LEG. I'Lt HELP YE UP. il 


— Ss 


THE NAME IS CYCLOPS, MISTER-- 
AND YOU'RE NOT ‘OKAY.’ 


KS, 


Ny, 


f ..YOU'D HAVE , 
Leet LOST YOUR LEG! 


YOU'RE CARELESS, 
THUNDERBIRD. AND YOUR. 
CARELESSNESS COULD 
GET US ALL KILLED! 


MAN, YOU BEEN RIDIN’ ME 
SINCE THE DAY I GOT 
HERE-- ANO I HAVE HAD IT/ 


YOU LAY OFF ME, ONE- 
EYE, ANDO YOu DO IT 
NOW-- OR SO HELP ME-- 


WAY TO GO, HOTSHOT. 
LOOKS LIKE YOU'VE BLOWN 
ANOTHER CHANCE FOR. 
DISGRACEFUL YOURSELF. MAYBE THE 

DISPLAY LAST ONE... 
4 IMMEDIATELY / Os 
WHAT'S'A MATTER, os 
LADY? IT BOTHER 
YOu TO WORK. 
WITH A LOSER? 


AS FOR You, 
SCOTT-- I'LL SEE 


E S 
YOUR FACE !! YOU IN MY OFFICE. 


CHAPTER TWO: 


DOA VALHALLA HIGHE 


IN THE ROCKIES, IN COLORADO ! 

Sr ceeRAes SERNGS Heke a ae 
UJ 

STANOS A MOUNTAIN. LONELY, St OAS 8 

FORBIDDING, THRUSTING ITS - 

ROUGH, GRANITE FACE NEARLY 

TWO MILES HIGH INTO THE 

CRISP, COOL ROCKY MOUNTAIN AIR. 


AND BURIED DEEP WITHIN 
THE MOUNTAIN, SAFE 


ms 


iw IS THE NORAD WAR ROOM, OPERA- 

/ TIONAL COMMAND OF THE MOST POWER- 
ay ra r FUL WAR MACHINE EVER CONCEIVED... 
Yr 
sl 


Sd! fd 


pr it fit | = A PLACE wuere even | |... CAN ASSUME FRIGHTENING 
AY THE MOST MUNDANE OF | | SIGNIFICANCE. 
ag EVENTS... 


4] FOR VALHALLA 
MOUNTAIN IS HEAD- 
QUARTERS OF NORAD, 
THE NORTH AMERICAN 

AIR DEFENSE 
COMMAND. 


HUH? 
WHAT GIVES? I 
WASN'T EXPECTIN 
ANY THING. 


IS THIS SOMEBODY'S 
IDEA OF A GAG OR 
SOMETHIN' 2? WHAT 
GOES ON HERE 7 


MAYBE IT'S THAT 
RAQUEL WELCH DOLL 

Ou WANTEO For 
CHRISTMAS, JOE! 
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VERY FUNNY. 
SO HELP ME, 


HE BOX DISAPPEARS, LEAVING IN ITS PLACE 
SHIMMERING SILVER OVAL, A HOLE IN THE AIR, 
RIP IN THE FABRIC OF TIME AND SPACE. 
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IN_SHORT. 

A PORTAL. 


AND THROUGH THAT PORTAL ERUPTS A NIGHTMARE. 
FIVE OF THEM, IN FACT. ALL OF THEM DEADLY, 
NONE OF THEM EVEN REMOTELY.., HUMAN. 
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IN MINUTES, THE VAST 


IF IT WERE ONLY THAT EASY. 


COMPLEX IS MOBILIZED, 
TROOPS ON THE MOVE... 
THE BATTLE |S 
QUICKLY JOINED,., 


/ 


IDs 


« 


W 


\= 


— 


\ = 
\ 


4 «. THE STUNNED, UN- 
ARMED HUMANS AS 
Fy] QUICKLY ROUTED. 
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Z x4 A 
P<) INTRUDER ALERT IN THE a (3 
| ww? pL wee ROOM! GET EVERY (NM cL 4) 
I AVAILABLE MAN DOWN i : 
] Ney A HERE--AND FOR GOD'S SAKE Y ONE WRONG MOVE 
iV ae \ HURRY fH YAN YOU'RE DEAD! 


YOuU_HUMANS 
THREATEN GORT--? 


--YOU DARE/? p2 j _e- 


Zab f i 
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ZA I) THe SECOND BATTLE Is 
P h LIKE THE FIRST, QUICKLY 
~ JOINED, QUICKLY ENDEC... 
a Pe 
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WHO D‘YA THINK, QUITE TRUE, M4 DEAR 
PRAGONELY 7 CROAKER, COUNT NEFARIA 
IT'S THE BOSS. IS YOUR LORD AND MASTER. 


YOU WOULP 

DO WELL TO 

REMEMBER 
THAT... 


VANAS 


Sy ( HAT? WHO 


x HOW'RE THE F/VE ‘.. I HAVE NEUTRALIZED THIS 
OF US SUPPOSED / ARMY YOU SEEM TO FEAR SO MUCH. 
TO HOLD 'EM OFF? ar 

I DO ae: 


“an, 


-—— wa ee 
Se. EE 
AILS, 


—— 


THE MOUNTAIN WITH 
ANESTHETIC GAS... 


IN ALL VALHALLA 
BASE, MY CHIL- 


«THIS TIME TOHOLO NL 
THE FATE OFA ; 
WORLD IN HIS HANDS. 


SIL rn 


ee 
* Wad BACK IN 
X-MEN 422/23. 
--LONG-AGO LEN. 


/ 


*.. ALL THOUGHT 
WRONG. I ESCAPED ; 
FROM PRISON ANO 
BEGAN PLANNING ANEW, 
CALLING IN OLO DEBTS ' 47 
AND USING MAGGIA 


.. ANG NOW, AY 
CHILDREN, THE GAME 


SOME OON'T. TAKE SCOTT 
BEGINS IN EARNEST. 
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ACTUALLY, IL WAS 
WONDERING IF THERE 
WAS Sens I eance 


SCOTT! KURT! 

PLEASE REPORT 

TO THE BRIEFING %-MAN TO MY DYING 
ROOM... 


DAY, I WILL NEVER 
GET USED TO THAT... 


WELCOME 
TO THE CLUB., 
FRIEND. 


+ SOMETHING 
IMPORTANT 
HAS COME UP. 


N OUR WAY, 
R. 


GAMES. SOME LIKE ‘EM; 


SIT DOWN, 
ALL OF YOU... 


\/ 


ON THE DAY HE .. SO THAT, SOMETIMES, 
HE WONDERS (IF THE JOB 
1S WORTH THE GRIEF. 
INDERS... 


wo. 
EXCUSE 
ME. I DIO NOT 
MEAN TO /NTRUDE. 


‘S'OKAY. I WAS 
JUST THINKING. 
COME ON JA. 


WE_WERE BOTH 
CARELESS, KURT. 
EXCEPT THATI 
WAS RESPONSIBLE 
ANO THUNDERBIRD 

ENDED UP 
TAKING ALL 
THE LUMPS.., 


«SEIZED CONTROL OF 
VALHALLA BASE, TH 


E 
NORAD COMMAND CENTER.., 


ws AND PAY ATTENTION. 
THIS IS OF 
VITAL IMPORTANCE. 


I HAVE ACTIVATED THE DOOM- 
SMITH COMMAND SYSTEM -- AND I 


NOW POSSESS iia: TIONAL 


YOU HAVE 
THREE HOURS 
TO DECIDE. 


I DEMAND A RANSOM FROM .«.. I SHALL LAUNCH AMERICA'S 
ENTIRE INVENTORY OF 
NUCLEAR MISSILES. 
m BY EACH NATION'S ABILITY TO 
PAY. IF MY DEMANDS ARE 
NOT MET 


om 


- \ | 
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THATS THE STORY, PROF Uh, OKAY, PROF, IF YOU SAY 


me WHAT HAPPENED SO. THE AIR FORCE CALLED 


THE X MEN ?!7 THE AVENGERS FOR HELP, 
BUT WE CAN'T HANOLE 


wad 
FIGURED THE 
X-MEN COULG, 


YOU WANNA TRY SAYIN! THAT 

THROUGH A MOUTHFUL OF 
KNUCKLES, ONE-EYE!>! 

: IM GON‘! 


MINUTES LATER, 
THE X-MEN ARE 
ALOFT, SCREAMING 

WESTWARD AT 
BETTER THAN MACH 4, 


SCOTT, THERE'S 
NO TIME TO ARGUE ! 
THUNDERBIRD CAN GO! 


I GOT SOME FRIENDS \N 
VALHALLA -- IF THIS 
NEFARIA'S HURT ANY OF 
‘EM, I THINK IM_GONNA 
CUT HIM INTO VERY.. 
TINY ,,, PIECES... 


LET'S HOPE YOU 
GET YOUR CHAACE, 
WOLVERINE -- 


~ B_ g 
YY THE U.S. 


AIR FORCE. 


UNIDENTIFIED BLACKBIRD FROM ALPHA GOTCHA, HEROES. CONTACT 
LEADER, YOU ARE IN RESTRICTED AIR- GENERAL FREDERICKS 
SPACE. RESPOND OR WE WILL OPEN FIRE. ON TAC TEN. 


RESPONDING 
TO AVENGERS 


Aaa over 


HELLO, GENERAL. NEFARIA CONTROLS 
IvS BEEN A : VALHALLA AND HE'S 
LONG TIME. ; y ARMED THE DEFEN- 
SIVE SYSTEMS -- SAM'S, 
LASERS, SONIC 
DISRUPTORS, 
THE WORKS... 


RE 
you? 
TRON MAN? .. BUT THAT'S 
CAP? ? i f THE LEAST 
OF YOUR 
WORRIES. 


FIG GHTA 
KNOWN YOU MUTIES'D 
SHOW UP WITH 
NEFARIA AROUND. 


I DON'T REALLY TRUST BECAUSE THE FOOL 
YOU, MISTER. BUT RIGHT HAS ARMED THE 
NOW, I'VE GOT NO CHOICE. DPOOMSMITH SYSTEM, 


IT'S AN ULTIMATE 
WEAPON, CYCLOPS, A 
MAOMAN'S DREAM, TO 
BE USED WHEN THERE'S 
NO HOPE OF SURVIVAL, 
WHEN ALL OF US ARE 
DEAO, |T GIVES 
NEFARIA ABSOLUTE 
CONTROL OVER 
THE U.S. MISSILE 
ARSENAL. 


CAN'T BE 
SHUT DOWN! 


S50, THE FOOLS LAUNCH YET )=—— 
ANOTHER FUTILE ATTACK.., 
INTERESTING, THE 


COMPUTER IOENTIFIES 
THE AIRCRAFT AS... 


‘AND SLAUGHTER THEM 
I SHALL. WITHOUT 
PITY. WITHOUT MERCY! 


THE MISSILES WILL 
FIRE AUTOMATICALLY 


ANU NO POWER ON 
EARTH CAN STOP THEM. 


NEFARIA'S DEAD- 
LINE IS TWO HOURS 
EVEN. BUT YOu 
PEOPLE HAVE ONLY 

FIFTY-TWO MINUTES 

TO CANCEL THE 

DOOMSAMITH. 


pile 1S TOO 


ICH A JEST! 
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MY GREATEST: 
WALKING INT 
PARLOR 


eee 


FOES 
MY 


CYICLOPS / 
THEY'VE FIRED 
MISSILES! 


THROTTLE FIRE-WALLEO, THE 
gets ROUGH SIMS THE TREELINC ATA 
SS nae BARE TWENTY FEET, ITS 

MACH 4 SONIC BOOMS 

THUNDERING THROUGH THE 


ITS AM 

VERY oEseeay 4 
ROUGH 
INDEEP. 


; / IN AN INSTANT, THE DELICATE 
HEADS UP, BLACKBIRD IS TEARING HER- 
ITS GONNA... y ; SELF APART. 


STABILITY'S 
GONE! I CAN'T 
CONTROL HER/ 


=. LZ 
», AND 1S REBORN, THE LIFTING 
BODY RISING SWIFTLY, SURELY, 
FROM THE ASHES OF ITS 
DEAD PARENT. 


IF WE'RE LUCKY, 
TH 


E CRASH 
SHIELDED THE 


, Vy 

A SWITCH IS PR 
AND THE OY! 
BLACKBIRD BEC 
A PHOENIX. 


ta” 


SEX h 
HE 

X-MEN 
—~, STILe 

| WES! . 
HOW MANY TIMES MUST I KILL WE \/ 

THEM BEFORE THOSE CURSED 
MUTANTS FINALLY STAY DEAO/?! 


FIERY EMERALD 
ee oe 
ODY FOR Was 
A MOMENT... AY f AS WELL. 
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VERY WELL, THEN. 
THEY WILL FIND 
COUNT NEFARIA 
A MORE THAN 
WORTHY FOE. 


SS 
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WN ‘ 
oidtitbesdle| | | NEXT 
1S GONE... 


ISSUE? 


LET US SEE THEM 
SURVIVE VALHALLA'S 
SONIC DISRUPTORS. 
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